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SF1449 CONTINUATION

Qty Unit Price
ITEM SUPPLIES OR SERVICES Purch Unit Total Item Amount
DEMONSTRATIONS AND ANALYSES
0001
Noun: DEMONSTRATIONS AND ANALYSES
NSN: N - Not Applicable

Descriptive Data:
The objectives of the demonstration effort are to:

A. Demonstrate alternative optical aperture/beam director technology
maturation as close to Department of Defense's (DoD) Technology
Readiness Level (TRL) 6 as possible within the budget and schedule
constraints identified herein. TRL definitions are available in "DoD 5000-
2 TRL Definitions.doc", located on the Hanscom Electronic RFP Bulletin
Board (HERBB) at URL
http://herbb.hanscom.af.mil/esc_opps.asp?fp=R501.

B. Identify an optical aperture/beam director concept that shows how
multiple apertures can be integrated to provide a near-hemispherical Field
of Regard (FOR) for an airborne platform and aso minimizes Size,
Weight, and Power (SWaP) and installation impacts.

C. Provide data with Unlimited Government Rights documenting
demonstrated performance as identified below.

D. Identify technology/cost tradeoffs for minimizing life cycle costs and
include any reliability estimates.

E. Perform to SubCLINs asfollows: (1) Submission of an optical
aperture/beam director description and Demonstration Test Plan with test
objectives and procedures, resources needed (identifying test and
prototype equipment, principal investigator and personnel skill mix), and a
plan to obtain required resources; (2) Completion of an optical
aperture/beam director (assembled and ready for performance testing); (3)
Completion of Step 1 (as defined below) in the approved Demonstration
Test Plan; (4) Completion of Step 2 (as defined below) in the approved
Demonstration Test Plan; and (5) Submission of atechnical report
documenting: results of the demonstration, estimate of production SWaP,
projected production costs, technology/cost tradeoffs for minimizing life
cycle costs, and an installation concept.
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SF1449 CONTINUATION

Qty Unit Price
ITEM SUPPLIES OR SERVICES Purch Unit Total Item Amount
DEMONSTATION TEST PLAN
0001AA 1 $0.00
Lot $0.00

BUILD OF PROTOTYPE SUBSYSTEM

Noun:

NSN:

Contract type:
Inspection:
Acceptance:
FOB:

Descriptive Data:

DEMONSTRATION TEST PLAN
N - Not Applicable

J - FIRM FIXED PRICE
DESTINATION

DESTINATION

DESTINATION

Optical aperture/beam director description and Demonstration Test Plan
with test objectives and procedures, resources needed (identifying test and
prototype equipment, principal investigator and personnel skill mix), and a
plan to obtain required resources

0001AB

Noun:

NSN:

Contract type:
Inspection:
Acceptance:
FOB:

Descriptive Data:

1 $0.00
Lot $0.00

BUILD OF PROTOTYPE SUBSYSTEM

N - Not Applicable

J - FIRM FIXED PRICE

SOURCE

SOURCE

SOURCE

Completion of an optical aperture/beam director (assembled and ready for

testing).
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SF1449 CONTINUATION

Qty Unit Price
ITEM SUPPLIES OR SERVICES Purch Unit Total Item Amount
PROTOTYPE DEMONSTRATION - STEP 1
0001AC 1 $0.00
Lot $0.00
Noun: PROTOTYPE DEMONSTRATION - STEP 1
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: SOURCE
Acceptance: SOURCE
FOB: SOURCE

Descriptive Data:
Completion of Step 1 in the approved Demonstration Test Plan:

A. The Contractor shall demonstrate the chosen aperture/beam director
technology in accordance with a Government approved two-step
Demonstration Test Plan. In Step 1, the Contractor shall conduct a series
of performance tests on the optical aperture/beam director.

B. The Contractor shall fabricate and test an aperture/beam director
capable of performing the tests identified in the Demonstration Test Plan.
As agoal, the aperture/beam director shall meet the Contractor supplied
values listed in Attachment 1, ALT Demo Phase Parameters of Interest.
The Contractor shall provide necessary facilities and equipment to test the
aperture/beam director. Government representatives shall be invited to
observe al test events.
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SF1449 CONTINUATION

Qty Unit Price
ITEM SUPPLIES OR SERVICES Purch Unit Total Item Amount
PROTOTYPE DEMONSTRATION - STEP 2
0001AD 1 $0.00
Lot $0.00
Noun: PROTOTYPE DEMONSTRATION - STEP 2
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: SOURCE
Acceptance: SOURCE
FOB: SOURCE

Descriptive Data:
Completion of Step 2 in the approved Demonstration Test Plan:

A. In Step 2, the contractor shall combine two similar apertures to create a
larger FOR. The contractor shall conduct tests to demonstrate handoff
from one aperture to another in the presence of platform motion and
vibration, with agoal of minimizing the time of optical beam interruption
for both transmit and receive paths during handoff.

B. The contractor shall conduct tests to demonstrate handoff from one
aperture to another in the presence of platform motion and vibration, with
agoal of no loss of data during the handoff. Transmit and receive tests
shall be conducted while operating at nominal transmit power and
maximum receive sensitivity (both specified by the Contractor) for an air-
space link.

PROTOTYPE DEMONSTRATION REPORTS

0001AE 1 $0.00
Lot $0.00
Noun: PROTOTYPE DEMONSTRATION REPORTS
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: DESTINATION
Acceptance: DESTINATION
FOB: DESTINATION

Descriptive Data:

The contractor shall submit afinal report with Unlimited Government
Rights that shall include a system description of the aperture/beam
director, demonstration test results including test methods and comparison
of results with the Contractor defined values provided in Attachment 1,
ALT Demo Phase Parameters of Interest, estimate of production SWaP,
projected production costs, technology/cost tradeoffs for minimizing
lifecycle costs and an installation concept. Additionally, the Contractor
shall describe in the report the methods or processes that would be
implemented to assure no loss of transmit or receive data during aperture
handoffs.
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SF1449 CONTINUATION

Qty Unit Price
ITEM SUPPLIES OR SERVICES Purch Unit Total Item Amount
DATA
0002
Noun: DEMONSTRATION AND ANALYSES DATA
NSN: N - Not Applicable

Descriptive Data:

Delivery data associated with CLIN 0001 and its SubCLINs, as detailed in the
following not-separately priced SubCLINs.

Data to be provided in accordance with the CDRL, Exhibit A.

DEMONSTRATION TEST PLAN DATA

0002AA 1 NSP
Lot NSP
Noun: DEMONSTRATION TEST PLAN DATA
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: DESTINATION
Acceptance: DESTINATION
FOB: DESTINATION

Descriptive Data:

A. Delivery data associated with SubCLIN 0001AA.

B. Data to be provided in accordance with the CDRL, Exhibit A.

C. This SubCLIN is not separately priced. Cost/price is included in SUbCLIN AA.

BUILD OF PROTOTYPE SUBSYSTEM DATA

0002AB 1 NSP
Lot NSP
Noun: BUILD OF PROTOTYPE SUBSYSTEM DATA
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: DESTINATION
Acceptance: DESTINATION
FOB: DESTINATION

Descriptive Data:

A. Delivery data associated with SubCLIN 0001AB.

B. Data to be provided in accordance with the CDRL, Exhibit A.

C. This SubCLIN is not separately priced. Cost/price is included in SubCLIN AB.
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SF1449 CONTINUATION

Qty Unit Price
ITEM SUPPLIES OR SERVICES Purch Unit Total Item Amount
PROTOTYPE DEMONSTRATION - STEP 1 DATA
0002AC 1 NSP
Lot NSP
Noun: PROTOTYPE DEMONSTRATION - STEP 1 DATA
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: DESTINATION
Acceptance: DESTINATION
FOB: DESTINATION

Descriptive Data:

A. Delivery data associated with SubCLIN 0001AC.

B. Data to be provided in accordance with the CDRL, Exhibit A.

C. This SubCLIN is not separately priced. Cost/price is included in SubCLIN AC.

PROTOTYPE DEMONSTRATION - STEP 2 DATA

0002AD 1 NSP
Lot NSP
Noun: PROTOTYPE DEMONSTRATION - STEP 2 DATA
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: DESTINATION
Acceptance: DESTINATION
FOB: DESTINATION

Descriptive Data:

A. Delivery data associated with SubCLIN 0001AD.

B. Data to be provided in accordance with the CDRL, Exhibit A.

C. This SubCLIN is not separately priced. Cost/price is included in SubCLIN AD.

PROTOTYPE DEMONSTRATION REPORTS DATA

0002AE 1 NSP
Lot NSP
Noun: PROTOTYPE DEMONSTRATION REPORTS DATA
NSN: N - Not Applicable
Contract type: J - FIRM FIXED PRICE
Inspection: DESTINATION
Acceptance: DESTINATION
FOB: DESTINATION

Descriptive Data:

A. Delivery data associated with SubCLIN 0001AE.

B. Data to be provided in accordance with the CDRL, Exhibit A.

C. This SubCLIN is not separately priced. Cost/price is included in SUbCLIN AE.
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SF1449 CONTINUATION

SHIP MARK  TRANS

ITEM SUPPLIES SCHEDULE DATA QTY T0 FOR PRI DATE
0001AA 1 U 05 Mar 2004
Noun: DEMONSTRATION TEST PLAN
0001AB 1 U
Noun: BUILD OF PROTOTYPE SUBSYSTEM
0001AC 1 U
Noun: PROTOTYPE DEMONSTRATION - STEP 1
0001AD 1 U
Noun: PROTOTYPE DEMONSTRATION - STEP 2
0001AE 1 U
Noun: PROTOTYPE DEMONSTRATION REPORTS
0002AA 1 U
Noun: DEMONSTRATION TEST PLAN DATA
0002AB 1 U
Noun: BUILD OF PROTOTYPE SUBSYSTEM DATA
0002AC 1 U
Noun: PROTOTYPE DEMONSTRATION - STEP 1
DATA
0002AD 1 U
Noun: PROTOTYPE DEMONSTRATION - STEP 2
DATA
0002AE 1 U
Noun: PROTOTYPE DEMONSTRATION REPORTS
DATA
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ADDENDUM

1. FAR 52.212-04 ADDENDUM TO CONTRACT TERMSAND CONDITIONS--COMMERCIAL
ITEMS (Oct 2003)

52.212-4, Contract Terms and Conditions -- Commercial Itemsis hereby tailored as follows:
(8 The place of inspection, acceptance, and FOB is destination. .

2. FAR 52.212-05 CONTRACT TERMSAND CONDITIONSREQUIRED TO IMPLEMENT
STATUTESOR EXECUTIVE ORDERS--COMMERCIAL ITEMS (Jan 2004)

(8) The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clause,
which are incorporated in this contract by reference, to implement provisions of law or Executive orders
applicable to acquisitions of commercial items: 52.233-3, Protest after Award (Aug 1996)(31 U.S.C 3553).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the contracting
officer has indicated as being incorporated in this contract by reference to implement provisions of law or
Executive orders applicable to acquisitions of commercial items:

X (1) 52.203-06, Restrictions on Subcontractor Sales to the Government (Jul 1995),
with Alternate | (Oct 1995) (41 U.S.C. 253g and 10 U.S.C. 2402).

X (3) 52.219-04, Notice of Price Evaluation Preference for HUBZone Small Business
Concerns (Jan 1999). (If the offeror elects to waive the preference, it shall so indicate in its offer.)

X (7) 52.219-08, Utilization of Small Business Concerns (Oct 2000) (15 U.S.C. 637
(d)(2) and (3)).

X (8) (i) 52.219-09, Small Business Subcontracting Plan (Jan 2002) (15 U.S.C. 637
(d)(4)).

X (8) (iii) 52.219-09, Small Business Subcontracting Plan (Jan 2002). Alternate 11 (Oct
2001) (15 U.S.C. 637 (d)(4)).

X (10)(i) 52.219-23, Notice of Price Evaluation Adjustment for Small Disadvantaged
Business Concerns (Jun 2003) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323) (if the offeror electsto
waive the adjustment, it shall so indicate in its offer).

X (10)(ii) 52.219-23, Notice of Price Evaluation Adjustment for Small Disadvantaged
Business Concerns (Jun 2003)(Pub L. 103-355, section 7102, and 10 U.s.C. 2323) (if the offeror electsto
waive the adjustment, it shall so indicate in its offer) - Alternate | (Jun 2003)

X (13) 52.222-03, Convict Labor (June 2003)(E.O. 11755).

X (14) 52.222-19, Child Labor--Cooperation with Authorities and Remedies (Jan 2004)
(E.O. 13126).

X (15) 52.222-21, Prohibition of Segregated Facilities (Feb 1999).
X (16) 52.222-26, Equal Opportunity (Apr 2002)(E.O. 11246).

X (17) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the
Vietnam Era, and Other Eligible Veterans (Dec 2001)(38 U.S.C. 4212).

FA8709-04-C-0003
PAGE 9 OF 21




ADDENDUM

X (18) 52.222-36, Affirmative Action for Workers with Disabilities (Jun 1998) (29
U.S.C. 793).

X (19) 52.222-37, Employment Reports on Special Disabled Veterans, Veterans of the
Vietnam Era, and Other Eligible Veterans (Dec 2001) (38 U.S.C. 4212).

X (24) 52.225-13, Redtrictions on Certain Foreign Purchases (Oct 2003) (E.o.s,
proclamations, and statutes administered by the Office of Foreign Assets Control of the Department of the
Treasury).

X (29) 52.232-33, Payment by Electronic Funds Transfer-Central Contractor
Registration (Oct 2003) (31 U.S.C. 3332).

[X] (31) 52.232-36, Payment by Third Party (May 1999)(31 U.S.C. 3332).

(c) The Contractor shall comply with the FAR clausesin this paragraph (c), applicable to
commercial services, that the Contracting Officer has indicated as being incorporated in this contract by
reference to implement provisions of law or executive orders applicable to acquisitions of commercial
items:

(d) Comptroller General Examination of Record. The Contractor shall comply with the provisions
of this paragraph (d) if this contract was awarded using other than sealed bid, isin excess of the simplified
acquisition threshold, and does not contain the clause at 52.215-2, Audit and Records -- Negotiation.

(1) The Comptroller General of the United States, or an authorized representative of the
Comptroller General, shall have access to and right to examine any of the Contractor's directly pertinent
records involving transactions related to this contract.

(2) The Contractor shall make available at its offices at all reasonable times the records,
materials, and other evidence for examination, audit, or reproduction, until 3 years after final payment
under this contract or for any shorter period specified in FAR Subpart 4.7, Contractor Records Retention, of
the other clauses of this contract. If this contract is completely or partially terminated, the records relating
to the work terminated shall be made available for 3 years after any resulting final termination settlement.
Records relating to appeals under the disputes clause or to litigation or the settlement of claims arising
under or relating to this contract shall be made available until such appeals, litigation, or claims are finally
resolved.

(3) Asused in this clause, records include books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of form. This does not require the Contractor to
create or maintain any record that the Contractor does not maintain in the ordinary course of business or
pursuant to a provision of law.

(€
(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c) and (d) of
this clause, the Contractor is not required to flow down any FAR clause, other than those in paragraphs (i)
through (vi) of this paragraph in a subcontract for commercial items. Unless otherwise indicated below, the
extent of the flow down shall be as required by the clause--

(i) 52.219-8, Utilization of Small Business Concerns (Oct 2000)(15 U.S.C.
637(d)(2) and (3)), in all subcontracts that offer further subcontracting opportunities. If the subcontract
(except subcontracts to small business concerns) exceeds $500,000 ($1,000,000 for construction of any
public facility), the subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting
opportunities.

(ii) 52.222-26, Equal Opportunity (Apr 2002)(E.O. 11246).

FA8709-04-C-0003
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ADDENDUM

(iii) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of
the Vietnam Era, and Other Eligible Veterans (Dec 2001)(38 U.S.C. 4212).

(iv) 52.222-36, Affirmative Action for Workers with Disabilities (June 1998)(29
U.S.C. 793).

(v) 52.222-41, Service Contract Act of 1965, as Amended (May 1989), flow
down required for all subcontracts subject to the Service Contract Act of 1965 (41 U.S.C. 351, et seq.)

(vi) 52.247-64, Preference for Privately-Owned U.S. Flag Commercial Vessels
(Apr 2003)(46 U.S.C. Appx 1241 and 10 U.S.C. 2631). Flow down required in accordance with paragraph
(d) of FAR clause 52.247-64,

(2) While not required, the contractor may include in its subcontracts for commercial
items aminimal number of additional clauses necessary to satisfy its contractual obligations.

3. FAR 52.243-07 NOTIFICATION OF CHANGES (Apr 1984)
(a) Definitions.
"Contracting Officer,” as used in this clause, does not include any representative of the Contracting Officer.

"Specifically Authorized Representative (SAR)," as used in this clause, means any person the Contracting
Officer has so designated by written notice (a copy of which shall be provided to the Contractor) which
shall refer to this subparagraph and shall be issued to the designated representative before the SAR
exercises such authority.

(b) Notice. The primary purpose of this clauseisto obtain prompt reporting of Government
conduct that the Contractor considers to congtitute a change to this contract. Except for changes identified
as such in writing and signed by the Contracting Officer, the Contractor shall notify the Administrative
Contracting Officer in writing promptly, within 30 days calendar days from the date that the Contractor
identifies any Government conduct (including actions, inactions, and written or oral communications) that
the Contractor regards as a change to the contract terms and conditions. On the basis of the most accurate
information available to the Contractor, the notice shall state--

(1) Thedate, nature, and circumstances of the conduct regarded as a change;

(2) The name, function, and activity of each Government individual and Contractor
official or employee involved in or knowledgeable about such conduct;

(3) Theidentification of any documents and the substance of any oral communication
involved in such conduct;

(4) Intheinstance of alleged acceleration of scheduled performance or delivery, the
basis upon which it arose;

(5) The particular elements of contract performance for which the Contractor may seek
an equitable adjustment under this clause, including--

(i) What contract line items have been or may be affected by the alleged
change;

(if) What labor or materials or both have been or may be added, deleted, or
wasted by the alleged change;

FA8709-04-C-0003
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ADDENDUM

(iii) To the extent practicable, what delay and disruption in the manner and
sequence of performance and effect on continued performance have been or may be caused by the alleged
change;

(iv) What adjustments to contract price, delivery schedule, and other provisions
affected by the alleged change are estimated; and

(6) The Contractor's estimate of the time by which the Government must respond to the
Contractor's notice to minimize cost, delay or disruption of performance.

(c) Continued performance. Following submission of the notice required by paragraph (b) of this
clause, the Contractor shall diligently continue performance of this contract to the maximum extent
possible in accordance with its terms and conditions as construed by the Contractor, unless the notice
reports a direction of the Contracting Officer or acommunication from a SAR of the Contracting Officer,
in either of which events the Contractor shall continue performance; provided, however, that if the
Contractor regards the direction or communication as a change as described in paragraph (b) of this clause,
notice shall be given in the manner provided. All directions, communications, interpretations, orders and
similar actions of the SAR shall be reduced to writing promptly and copies furnished to the Contractor and
to the Contracting Officer. The Contracting Officer shall promptly countermand any action which exceeds
the authority of the SAR.

(d) Government response. The Contracting Officer shall promptly, within 30 days calendar days
after receipt of notice, respond to the notice in writing. 1n responding, the Contracting Officer shall either--

(1) Confirm that the conduct of which the Contractor gave notice constitutes a change
and when necessary direct the mode of further performance;

(2) Countermand any communication regarded as a change;

(3) Deny that the conduct of which the Contractor gave notice constitutes a change and
when necessary direct the mode of further performance; or

(4) In the event the Contractor's notice information is inadequate to make a decision
under subparagraphs (d)(1), (2), or (3) of this clause, advise the Contractor what additional information is
required, and establish the date by which it should be furnished and the date thereafter by which the
Government will respond.

(e) Equitable adjustments.

(1) If the Contracting Officer confirms that Government conduct effected a change as
alleged by the Contractor, and the conduct causes an increase or decrease in the Contractor's cost of, or the
time required for, performance of any part of the work under this contract, whether changed or not changed
by such conduct, an equitable adjustment shall be made--

(i) Inthe contract price or delivery schedule or both; and
(if) Insuch other provisions of the contract as may be affected.

(2) The contract shall be modified in writing accordingly. In the case of drawings,
designs or specifications which are defective and for which the Government is responsible, the equitable
adjustment shall include the cost and time extension for delay reasonably incurred by the Contractor in
attempting to comply with the defective drawings, designs or specifications before the Contractor
identified, or reasonably should have identified, such defect. When the cost of property made obsolete or
excess as aresult of a change confirmed by the Contracting Officer under this clauseisincluded in the
equitable adjustment, the Contracting Officer shall have the right to prescribe the manner of disposition of
the property. The equitable adjustment shall not include increased costs or time extensions for delay
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ADDENDUM

resulting from the Contractor's failure to provide notice or to continue performance as provided,
respectively, in paragraphs (b) and (c) of this clause.

NOTE: The phrases "contract price" and "cost" wherever they appear in the clause, may be appropriately
modified to apply to cost-reimbursement or incentive contracts, or to combinations thereof.

4. FAR 52.249-02 TERMINATION FOR CONVENIENCE OF THE GOVERNMENT (FIXED-
PRICE) (Sep 1996)

(8 The Government may terminate performance of work under this contract in whole or, from
timeto time, in part if the Contracting Officer determines that atermination is in the Government'sinterest.
The Contracting Officer shall terminate by delivering to the Contractor a Notice of Termination specifying
the extent of termination and the effective date.

(b) After receipt of a Notice of Termination, and except as directed by the Contracting Officer, the
Contractor shall immediately proceed with the following obligations, regardless of any delay in
determining or adjusting any amounts due under this clause:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as subcontracts in this clause) for
materials, services, or facilities, except as necessary to complete the continued portion of the contract.

(3) Terminate all subcontracts to the extent they relate to the work terminated.

(4) Assign to the Government, as directed by the Contracting Officer, all right, title, and
interest of the Contractor under the subcontracts terminated, in which case the Government shall have the
right to settle or to pay any termination settlement proposal arising out of those terminations.

(5) With approval or ratification to the extent required by the Contracting Officer, settle
all outstanding liabilities and termination settlement proposals arising from the termination of subcontracts;
the approval or ratification will be final for purposes of this clause.

(6) Asdirected by the Contracting Officer, transfer title and deliver to the Government (i)
the fabricated or unfabricated parts, work in process, completed work, supplies, and other material
produced or acquired for the work terminated, and (ii) the completed or partially completed plans,
drawings, information, and other property that, if the contract had been completed, would be required to be
furnished to the Government.

(7) Complete performance of the work not terminated.

(8) Take any action that may be necessary, or that the Contracting Officer may direct, for
the protection and preservation of the property related to this contract that is in the possession of the
Contractor and in which the Government has or may acquire an interest.

(9) Use its best efforts to sell, as directed or authorized by the Contracting Officer, any
property of the types referred to in subparagraph (b)(6) of this clause; provided, however, that the
Contractor (i) is not required to extend credit to any purchaser and (ii) may acquire the property under the
conditions prescribed by, and at prices approved by, the Contracting Officer. The proceeds of any transfer
or disposition will be applied to reduce any payments to be made by the Government under this contract,
credited to the price or cost of the work, or paid in any other manner directed by the Contracting Officer.

(c) The Contractor shall submit complete termination inventory schedules no later than 120 days
from the effective date of termination, unless extended in writing by the Contracting Officer upon written
request of the Contractor within this 120-day period.
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(d) After expiration of the plant clearance period as defined in Subpart 45.6 of the Federal
Acquisition Regulation, the Contractor may submit to the Contracting Officer alist, certified as to quantity
and quality, of termination inventory not previously disposed of, excluding items authorized for disposition
by the Contracting Officer. The Contractor may request the Government to remove those items or enter into
an agreement for their storage. Within 15 days, the Government will accept title to those items and remove
them or enter into a storage agreement. The Contracting Officer may verify the list upon removal of the
items, or if stored, within 45 days from submission of the list, and shall correct the list, as necessary, before
final settlement.

(e) After termination, the Contractor shall submit afinal termination settlement proposal to the
Contracting Officer in the form and with the certification prescribed by the Contracting Officer. The
Contractor shall submit the proposal promptly, but no later than 1 year from the effective date of
termination, unless extended in writing by the Contracting Officer upon written request of the Contractor
within this 1-year period. However, if the Contracting Officer determines that the facts justify it, a
termination settlement proposal may be received and acted on after 1 year or any extension. If the
Contractor fails to submit the proposal within the time allowed, the Contracting Officer may determine, on
the basis of information available, the amount, if any, due the Contractor because of the termination and
shall pay the amount determined.

(f) Subject to paragraph (e) of this clause, the Contractor and the Contracting Officer may agree
upon the whole or any part of the amount to be paid or remaining to be paid because of the termination.
The amount may include a reasonable allowance for profit on work done. However, the agreed amount,
whether under this paragraph (f) or paragraph (g) of this clause, exclusive of costs shown in subparagraph
(9)(3) of this clause, may not exceed the total contract price as reduced by (1) the amount of payments
previously made and (2) the contract price of work not terminated. The contract shall be modified, and the
Contractor paid the agreed amount. Paragraph (g) of this clause shall not limit, restrict, or affect the amount
that may be agreed upon to be paid under this paragraph.

(g) If the Contractor and the Contracting Officer fail to agree on the whole amount to be paid
because of the termination of work, the Contracting Officer shall pay the Contractor the amounts
determined by the Contracting Officer as follows, but without duplication of any amounts agreed on under
paragraph (f) of this clause:

(1) The contract price for completed supplies or services accepted by the Government (or
sold or acquired under subparagraph (b)(9) of this clause) not previoudly paid for, adjusted for any saving
of freight and other charges.

(2) Thetotal of--

(i) The costs incurred in the performance of the work terminated, including
initial costs and preparatory expense allocable thereto, but excluding any costs attributable to supplies or
services paid or to be paid under subparagraph (g)(1) of this clause;

(i) The cost of settling and paying termination settlement proposals under
terminated subcontracts that are properly chargeable to the terminated portion of the contract if not
included in subdivision (g)(2)(i) of this clause; and

(iii) A sum, as profit on subdivision (g)(2)(i) of this clause, determined by the
Contracting Officer under 49.202 of the Federal Acquisition Regulation, in effect on the date of this
contract, to be fair and reasonable; however, if it appears that the Contractor would have sustained aloss on
the entire contract had it been completed, the Contracting Officer shall alow no profit under this
subdivision (iii) and shall reduce the settlement to reflect the indicated rate of loss.

(3) The reasonable costs of settlement of the work terminated, including--
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(i) Accounting, legal, clerical, and other expenses reasonably necessary for the
preparation of termination settlement proposals and supporting data;

(i) The termination and settlement of subcontracts (excluding the amounts of
such settlements); and

(iii) Storage, transportation, and other costs incurred, reasonably necessary for
the preservation, protection, or disposition of the termination inventory.

(h) Except for normal spoilage, and except to the extent that the Government expressly assumed
therisk of loss, the Contracting Officer shall exclude from the amounts payable to the Contractor under
paragraph (g) of this clause, the fair value, as determined by the Contracting Officer, of property that is
destroyed, lost, stolen, or damaged so as to become undeliverable to the Government or to a buyer.

(i) The cost principles and procedures of Part 31 of the Federal Acquisition Regulation, in effect
on the date of this contract, shall govern all costs claimed, agreed to, or determined under this clause.

(j) The Contractor shall have the right of appeal, under the Disputes clause, from any
determination made by the Contracting Officer under paragraph (€), (g), or (I) of this clause, except that if
the Contractor failed to submit the termination settlement proposal or request for equitable adjustment
within the time provided in paragraph (€) or (1), respectively, and failed to request atime extension, thereis
no right of appeal.

(k) In arriving at the amount due the Contractor under this clause, there shall be deducted--

(1) All unliquidated advance or other payments to the Contractor under the terminated
portion of this contract;

(2) Any claim which the Government has against the Contractor under this contract; and

(3) The agreed price for, or the proceeds of sale of, materials, supplies, or other things
acquired by the Contractor or sold under the provisions of this clause and not recovered by or credited to
the Government.

() If the termination is partial, the Contractor may file a proposal with the Contracting Officer for
an equitable adjustment of the price(s) of the continued portion of the contract. The Contracting Officer
shall make any equitable adjustment agreed upon. Any proposal by the Contractor for an equitable
adjustment under this clause shall be requested within 90 days from the effective date of termination unless
extended in writing by the Contracting Officer.

(m)(1) The Government may, under the terms and conditions it prescribes, make partial payments
and payments against costs incurred by the Contractor for the terminated portion of the contract, if the
Contracting Officer believes the total of these payments will not exceed the amount to which the Contractor
will be entitled.

(2) If the total payments exceed the amount finally determined to be due, the Contractor
shall repay the excess to the Government upon demand, together with interest computed at the rate
established by the Secretary of the Treasury under 50 U.S.C. App. 1215(b)(2). Interest shall be computed
for the period from the date the excess payment is received by the Contractor to the date the excessis
repaid. Interest shall not be charged on any excess payment due to a reduction in the Contractor's
termination settlement proposal because of retention or other disposition of termination inventory until 10
days after the date of the retention or disposition, or alater date determined by the Contracting Officer
because of the circumstances.

(n) Unless otherwise provided in this contract or by statute, the Contractor shall maintain all
records and documents relating to the terminated portion of this contract for 3 years after final settlement.

FA8709-04-C-0003
PAGE 15 OF 21




ADDENDUM

Thisincludes all books and other evidence bearing on the Contractor's costs and expenses under this
contract. The Contractor shall make these records and documents available to the Government, at the
Contractor's office, at all reasonable times, without any direct charge. If approved by the Contracting
Officer, photographs, microphotographs, or other authentic reproductions may be maintained instead of
original records and documents.

5. DFARS 252.212-7001 CONTRACT TERMSAND CONDITIONS REQUIRED TO
IMPLEMENT STATUTES OR EXECUTIVE ORDERSAPPLICABLE TO DEFENSE
ACQUISITIONSOF COMMERCIAL ITEMS (Jan 2004)

(8 The Contractor agrees to comply with the following Federal Acquisition Regulation (FAR)
clause which, if checked, isincluded in this contract by reference to implement a provision of law
applicable to acquisitions of commercial items or components.

X] 52.203-03 Gratuities (APR 1984) (10 U.S.C. 2207).
(b) The Contractor agreesto comply with any clause that is checked on the following list of
Defense FAR Supplement clauses which, if checked, isincluded in this contract by reference to implement

provisions of law or Executive orders applicable to acquisitions of commercial items or components.

X] 252.205-7000 Provision of Information to Cooperative Agreement Holders (Dec
1991) (10 U.S.C. 2416).

X] 252.219-7003 Small, Small Disadvantaged and Women-Owned Small Business
Subcontracting Plan (DOD Contracts) (Apr 1996) (15 U.S.C. 637).

X] 252.219-7004 Small, Small Disadvantaged and Women-Owned Small Business
Subcontracting Plan (Test Program) (Jun 1997) (15 U.S.C. 637 note).

X] 252.225-7001 Buy American Act and Balance of Payments Program (Apr 2003) (41
U.S.C. 10a-10d, E.O. 10582).

X] 252.225-7012 Preference for Certain Domestic Commodities (Feb 2003) (10 U.S.C.
2533a).

X] 252.225-7014 Preference for Domestic Specialty Metals (Apr 2003) (10 U.S.C.
2533a).

X] 252.226-7001 Utilization Of Indian Organizations, Indian-Owned Economic
Enterprises, and Native Hawaiian Small Business Concerns (Oct 2003) (Section 8021 of Pub. L. 107-248).

X] 252.232-7003 Electronic Submission Of Payment Requests (Dec 2003) (10 U.S.C.
2227).

X 252.243-7002 Requests for Equitable Adjustment (Mar 1998) (10 U.S.C. 2410).
X] 252.247-7023 Transportation of Supplies by Sea (May 2002) (10 U.S.C. 2631).
(c) Inaddition to the clauses listed in paragraph (e) of the Contract Terms and Conditions
Required to Implement Statutes or Executive Orders--Commercial Items clause of this contract (FAR
52.212-5), the Contractor shall include the terms of the following clauses, if applicable, in subcontracts for

commercial items or commercia components, awarded at any tier under this contract:

252.225-7014 Preference for Domestic Specialty Metals, Alternate | (APR 2003) (10
U.S.C. 25333).
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252.247-7023 Transportation of Supplies by Sea (MAY 2002) (10 U.S.C. 2631).

252.247-7024 Natification of Transportation of Supplies by Sea (MAR 2000) (10 U.S.C.
2631).

6. DFARS 252.232-7007 LIMITATION OF GOVERNMENT'SOBLIGATION (Aug 1993)

(8) Contract line item(s) 0001AA through O001AE are incrementally funded. For theseitem (s),
the sum of $0.00 of the total priceis presently available for payment and allotted to this contract. An
allotment schedule is set forth in paragraph (i) of this clause.

(b) For item(s) identified in paragraph (a) of this clause, the Contractor agreesto perform up to
the point at which the total amount payable by the Government, including reimbursement in the event of
termination of those item(s) for the Government's convenience, approximates the total amount currently
allotted to the contract. The Contractor will not be obligated to continue work on those item(s) beyond that
point. The Government will not be obligated in any event to reimburse the Contractor in excess of the
amount allotted to the contract for those item(s) regardless of anything to the contrary in the clause entitled
"Termination for Convenience of the Government.” As used in this clause, the total amount payable by the
Government in the event of termination of applicable contract line item(s) for convenience includes costs,
profit, and estimated termination settlement costs for those item(s).

(c) Notwithstanding the dates specified in the allotment schedule in paragraph (i) of this clause,
the Contractor will notify the Contracting Officer in writing at least ninety days prior to the date when, in
the Contractor's best judgment, the work will reach the point at which the total amount payable by the
Government, including any cost for termination for convenience, will approximate 85 percent of the total
amount then allotted to the contract for performance of the applicable item(s). The notification will state
(1) the estimated date when that point will be reached and (2) an estimate of additional funding, if any,
needed to continue performance of applicable line items up to the next scheduled date for allotment of
fundsidentified in paragraph (i) of this clause, or to a mutually agreed upon substitute date. The
notification will also advise the Contracting Officer of the estimated amount of additional funds that will be
required for the timely performance of the item(s) funded pursuant to this clause, for a subsequent period as
may be specified in the allotment schedule in paragraph (i) of this clause or otherwise agreed to by the
parties. If after such notification additional funds are not allotted by the date identified in the Contractor's
notification, or by an agreed substitute date, the Contracting Officer will terminate any item(s) for which
additional funds have not been allotted, pursuant to the clause of this contract entitled "Termination for
Convenience of the Government.”

(d) When additional funds are allotted for continued performance of the contract line item(s)
identified in paragraph (a) of this clause, the parties will agree as to the period of contract performance
which will be covered by the funds. The provisions of paragraphs (b) through (d) of this clause will apply
in like manner to the additional allotted funds and agreed substitute date, and the contract will be modified
accordingly.

(e) If, solely by reason of failure of the Government to allot additional funds, by the dates
indicated below, in amounts sufficient for timely performance of the contract line item(s) identified in
paragraph (@) of this clause, the Contractor incurs additional costs or is delayed in the performance of the
work under this contract and if additional funds are alotted, an equitable adjustment will be made in the
price or prices (including appropriate target, billing, and ceiling prices where applicable) of the item(s), or
in the time of delivery, or both. Failure to agree to any such equitable adjustment hereunder will be a
dispute concerning a question of fact within the meaning of the clause entitled " Disputes.”

(f) The Government may at any time prior to termination allot additional funds for the
performance of the contract line item(s) identified in paragraph (a) of this clause.

(g) Thetermination provisions of this clause do not limit the rights of the Government under the
clause entitled "Default.” The provisions of this clause are limited to the work and allotment of funds for
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the contract line item(s) set forth in paragraph (@) of this clause. This clause no longer applies once the
contract is fully funded except with regard to the rights or obligations of the parties concerning equitable
adjustments negotiated under paragraphs (d) or (e) of this clause.

(h) Nothing in this clause affects the rights of the Government to terminate this contract pursuant
to the clause of this contract entitled "Termination for Convenience of the Government.”

(i) The parties contemplate that the Government will alot funds to this contract in accordance
with the following schedule:

$0.00
7. ESC-1001 ORDER OF BILLING (Feb 2004)
Billing of SubCLINs under CLIN 0001 are conditioned upon the completion of the previous SubCLINSs.
8. ESC-1002 ESC/NI4 PROGRAM OFFICE SUPPORT CONTRACTORS (Mar 2004)
The Government has contracted with the following Contractors:

AEGIS
7799 Leesburg Pike
Falls Church, VA 22043

ARINC, Incorporated
70 Westview Street
Lexington, MA 02421

Bernier & Associates, Incorporated
458 Boston Street
Topsfield, MA 01983

BTAS, Inc.

3572 Dayton-Xenia Road
Ste. 210

Beaver Creek, OH 45432

Dynamics Research Corporation
60 Frontage Road
Andover, MA 01810

Engineering Documentation Systems, Inc.
22699 Old Canal Road
YorbaLinda, CA 92887

TITAN Systems Corp.
700 Technology Park Drive
Billerica, MA 01821

ManTech International
12015 L ee Jackson Highway
Fairfax, VA 22033

Tecolote Research, Incorporated
54 Middlesex Turnpike
Bedford, MA 01730
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who provide Information Technology Services Program (ITSP) personnel. These Contractors will provide
support to the Electronic Systems Center/MILSATCOM Terminals Program Office on the Airborne
Lasercom Terminal (ALT) Program. The Government contracts with the aforementioned contractors and
their employment contracts with their personnel prohibit unauthorized dissemination of datato which it or
its employees have access. It isthe Government's intent to use the services of the aforementioned
Contractorsin a purely consultative role in technical evaluation. The purpose of this review isto evaluate
from atechnical and price standpoint whether the system concept and performance can be expected to be
achieved on schedule and within cost and to assure that the impact of new data, developments, and
modified requirementsis properly assessed. The aforementioned contractors have agreed not to engage in
the manufacture or production of hardware or software which is related to the ALT Program and to refrain
from disclosing proprietary information to unauthorized personnel. The Contractor agreesto cooperate
with the above described ESC support contractors by engaging in technical discussions with their personnel
and by their personnel access to information and data relating to technical matters concerning this contract
to the same degree such access is accorded Government project personnel. Modification of the Contractor's
technical effort and/or contract requirements shall be affected only by the written direction of the
Contracting Officer. From time-to-time the list of Contractors may change. If this occurs, the list may be
altered by written notification from the Contracting Officer to the Contractor without cost impact to this
contract. No support Contractor shall be allowed to visit the Contractor's facilities without prior approval
by both the Contractor Program Manager and ESC Program Management. |n the event the action of any
support Contractor is construed to be direction, the Contracting Officer shall be notified in accordance with
the "Notification of Changes' clause.

9. ESC-1003 TECHNICAL REVIEW (MITRE) (Mar 2004)

(8 The Government has contracted with The MITRE Corporation for the services of atechnical group
which, under the program management of the Electronic Systems Center, is responsible to the Government
for overall technical review of certain Government programs, including the efforts under this contract.

(b) Explanation of MITRE Role

(1) Technical Review is defined as the process of continually reviewing the technical
efforts of Contractors. It does not include any modification, realignment, or redirection of Contractor
efforts under this contract; such action may be effected only by the prior written direction of the Procuring
Contracting Officer.

(2) The purpose of the review isto:

(i) Evaluate from atechnical standpoint whether system concept and
performance can be expected to be achieved on schedule and within cost.

(if) Assure that the impact of new data, new developments and modified
requirements is properly assessed and exploited.

(iii) Assurethat The MITRE Corporation has available data on the status and
technology of Government programs and projectsto enable it to carry out its inter-system integration
responsibilities to the Government.

(3) The MITRE Corporation has agreed not to engage in the manufacture or the
production of hardware or software, to refrain from disclosing proprietary information to unauthorized
personnel, and not to compete with any profit seeking concern.

(c) The Contractor agrees to cooperate with The MITRE Corporation by engaging in technical
discussions with MITRE personnel, and permitting MITRE personnel access to information and data
relating to technical matters (including cost and schedule) concerning this contract to the same degree such
access is accorded Government project personnel.
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(d) Itisexpressly understood that the operation of this clause will not be the basis for an equitable
adjustment. Modifications, realignment or redirection of the Contractor's technical efforts and/or contract
requirements shall be effected only by the written direction of the Contracting Officer.
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ATTACHMENT 4
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26

04 MAR 2004

11 MAR 2004

11 MAR 2004
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